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Washington, D C. 20423

Dear Ms. Quinian:

Enclosed for electronic filing and to be recorded pursuant to the provisions of 49 U.S.C.
Section 11301 (a) is an executed copy of the Memorandum of Lease, dated as of December 26,
2008 (the "Memorandum") between Railcar Leasing Specialists, Inc. ("RLS"), as Lessor, and
CSX Transportation, Inc. ("CSX"), as Lessee, which Memorandum is a primary document as
defined in the Surface Transportation Board's Rules for the Recordation of Documents. The
enclosed Memorandum relates to that certain Railcar Equipment Net Lease (the "Lease
Agreement"), dated as of December 26, 2008, between RLS, as lessor, and CSX, as lessee,
and Rider 1 thereto {"Rider 1") dated December 26, 2008 between RLS, as lessor, and CSX, as
lessee Rider 1 and the Lease Agreement are collectively referred to as the "Lease".

The names and address of the parties to the enclosed Memorandum are.

Lessor: Railcar Leasing Specialists, Inc.
P.O. Box 882
Wilmette, IL 60091

Lessee. CSX Transportation, Inc.
500 Water Street J222
Jacksonville, FL 32202

A description of the railroad equipment covered by the enclosed document is set forth in
Schedule 1 to the Memorandum.

The required recordation fee of $41.00 is being paid herewith.

Kindly return file-stamped copies of the Memorandum and this letter to Susan G. Lichtenfeld at
DLA Piper LLP (US), 203 North LaSalle Street, Suite 1900, Chicago. Illinois 60601.'
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Following is a short summary of the enclosed document:

Document to be Recorded

Memorandum of Lease, dated as of December 26, 2008 between Railcar Leasing
Specialists, Inc., as Lessor, and CSX Transportation, Inc., as Lessee

Very truly yours.

DLA Piper LLP (US)

Enclosure1
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MEMORANDUM OF LEASE mMl ffMSr-Uh irti ION BOARD

THIS MEMORANDUM OF LEASE dated as of this 26th day of December, 2008. is
made by RAILCAR LEASING SPECIALISTS, INC., an Illinois corporation, with an address at
P.O. Box 882. Wilmette, IL 60091 (the ''Lessor"), and CSX TRANSPORTATION, INC., a
Virginia corporation, with an address at 500 Water Street J222, Jacksonville, FL 32202 (the
"Lessee" and, together with the Lessor, the '"Parties").

KNOW ALL PERSONS BY THESE PRESENTS THAT:

WHEREAS, Lessor and Lessee entered into that certain Railcar. Equipment Net Lease
("Lease Agreement") dated as of December 26, 2008 and Rider 1 thereto ("Rider 1") dated
December 26, 2008 relating to the lease by Lessor to Lessee of 204 open top hopper cars
identified on Schedule 1 hereto (the "Equipment"). Rider 1 and the Lease Agreement, as it
relates to Rider 1, are collectively referred to as the "Lease".

WHEREAS, the Equipment is subject to the Lease.

WHEREAS, the Parties wish to show for the public record the existence of the aforesaid
Lease, and accordingly the Parties have caused this Memorandum to be executed by their
respective duly authorized officers, as of the date1 first above written.

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which are
hereby acknowledged by each of the Parties hereto, by this instrument the Lessor hereby
confirms the lease of the Equipment to Lessee in accordance with the terms and conditions of the'
Lease, and the Lessee confirms and accepts such terms and conditions, which are incorporated
by reference as if fully set forth herein. Lessor and Lessee further confirm that Lessor is the
owner of the Equipment and that Lessee's rights in the'Equipment arc solely as lessee as set forth
in the Lease.

AND, FURTHERMORE, to the extent the Lease grants to Lessee any interests in the
Equipment beyond those of a lessee, Lessee hereby grants to Lessor a security interest in the
Equipment and the products, proceeds and accessions of and to any item of Equipment, together
with all right, title and interest of Lessee therein and all rights and remedies which Lessee might
exercise with, respect thereto, and this Memorandum confirms and perfects Lessor's security
interest in the Equipment.

[Signature Page Follows}
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IN WITNESS WHEREOF, each of the undersigned has caused this Memorandum to be
executed by a duly authorized officer as of the day and year first above Written.

1 certify that I hold the title set forth below, that this instrument was signed on behalf of the
Lessor by authority of Its Board of Directors and that I acknowledge that the execution of the
foregoing instrument was the free act and deed of the Lessor. I farther declare under penalty of
perjury that the foregoing is true and correct.

RAILCAR LEASING SPECIALISTS,
INC.

Bv:
Name:
Title: .;!..

/ certify that I hold the title set forth below, that this instrument was signed on behalf of the
Lessee by authority of its Board of Directors and that 1 acknowledge* that the execution of the
foregoing instrument was the free act and deed of the Lessee. 1 further declare under penalty of
perjury that the foregoing is true and correct.

CSX TRANSPORTATION, INC.

By:.
Name:
Title:

CENTRAI\311726K.2



IN WITNESS WHEREOF, each of the undersigned has causixi this Memorandum 1o be
•jxecuted by a duty authorized officer as of the day and year first above written.

1 certify that I hold the title set forth below, (hat 'this instrument was signed on behalf of the
Lf.saor by authority of Us Board of Directors and that 1 acknowledge that the execution of the
foregoing instrument was the free act anddeed of the lessor. I further declare under penalty of
perjury thai rhe foregoing is Irue and correct.

RAILCAR LEASING SPECIALISTS,
INC.

By:.
Name:
Title: "

/ certify that I hold the title set forth below, that this instrument was signed on behalf of the
Lessee by authority of its Board of Directors and that I acknowledge that the execution of the
foregoing instrument was the free act and deed of the Lessee. I further declare under penalty of
perjury that the foregoing is true and correct.

CSX TRANSPOR.TATION..1NC.

Bv:
Name: ?>&*-/- ̂ A/tr# ;V-̂  ~t?t•
Title;



IN WITNESS WHEJIEOF, each of ihe undersigned ho? caused this Memorandum 10 be
executed by a duty authorized officer as ofihc day and year first fbove written.

I certify that I hold the title set forth below, that 'this instrument was signed on behalf ef the
Lessor by authority of Us Board of Directors and thai I acknowledge thai the execution of the
foregoing instrument was the free act and deed of the Lessor. I further declare under penalty of
perjury that the foregoing is true and correct.

RAILCAR LEASING SPECIALISTS,
INC.

By:_
Name:
Title: "

I certify that I hold the title set forth below, thai this instrument was signed on behalf of the
Lessee by authority of its Board of Directors and that I acknowledge that the execution of the
foregoing instrument was the free act and deed of the Lessee. I farther declare under penalty of
perjwy that the foregoing is true and correct.

CSX TRANSPORTATION, INC.

Bv:
Name:
Title: //7 c. /!
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SCHEDULE 1
TO THE MEMORANDUM OF LEASE

EQUIPMENT

204 open top hopper cars, marked as follows:
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